BYLAWS AND POLICIES

Bylaws of the National Education Knowledge Industry Association

Adopted February 26, 1997
Amended September 24, 2002

ARTICLE I - NAME AND LOCATION
Section 1 - Name.  The name of the association shall be the National Education Knowledge Industry Association ("Association").

Section 2 - Location.  The principal office of the Association shall be designated by the Board of Directors.  The Association may maintain additional offices at such other places as the Board of Directors may from time to time designate.  


ARTICLE II - PURPOSE

Section 1.  The Association is organized exclusively for educational and scientific purposes to promote investment in and the use of research based products and services to enhance the quality of education for the common good.  The purposes for which the Association is formed are to:

a.  define the knowledge-based education industry, develop an understanding of its competitive forces, and facilitate cooperation across the industry;

b.  establish quality standards and a code of ethics for the industry;

c.  maintain a favorable policy context so the industry can thrive and grow;

d.  develop a demand for new knowledge about all aspects of education and advocate the worth of the education knowledge-based industry;

e.  develop a demand for the industry's products and services;

f.  provide professional development programs to develop expertise specific to the industry;

g.  determine what additional research based knowledge is needed for specific education areas and develop industry specific knowledge required to meet those needs;

h.  develop industry specific knowledge required to advance the efficiency and effectiveness of the industry;  and

i.  any other lawful purpose consistent with the provisions of this article and which may be approved by the Board of Directors, so long as they are for purposes as described by 501(c)(6) of the Internal Revenue Code of 1954 as it may be amended, and are in compliance with the requirements of the D.C. Nonprofit Corporation Act.


ARTICLE III - MEMBERS

Section 1 - Qualifications.  Institutions that meet the following requirements shall be eligible for membership:

a.  Legally constituted as a partnership, corporation, public agency, or other recognized legal entity;

b.  Producer of knowledge and/or knowledge-based products and/or services that are provided in support of education;

c.  Willing for its key staff to become fully engaged in the activities of the trade association;

d.  Agree to govern its actions within the industry according to quality standards and a code of ethics promulgated by the Association; and

 

e.  The purpose of the institution is consistent wit the mission of the Association.

Section 2 - Sustaining Members.   Sustaining members shall have the power to vote.  Each sustaining member shall be represented on the Board of Directors.  Sustaining members shall be eligible to participate in Association activities that are provided on a fee structure set by the Board of Directors.

Section 3 - Basic Members.  Basic members shall not have the power to vote and shall not designate a representative to the Board of Directors.  Basic members shall be eligible to participate in Association activities that are provided on a fee structure set by the Board of Directors.  


ARTICLE IV - BOARD OF DIRECTORS

Section 1 - Number and Qualifications.  The affairs of the Association shall be managed by the Board of Directors.  The Board of Directors shall have at least three (3) directors and shall consist of the designee of each Sustaining Member and any other individuals as designated by a two-thirds (2/3) vote of the designees of the Sustaining Members on the Board of Directors.  The Sustaining Members may, at any time, designate such other individuals to serve on the Board of Directors until the next annual meeting of the Board of Directors.   The Chief Executive Officer of each Sustaining Member shall automatically be the designee of such Sustaining Member to the Association and be a member of the Board.  Such Chief Executive Officer may designate a permanent replacement as such designee and the Board Member by notice, such designation to be approved by the Board.  Any Board Member may designate a substitute Board Member for any one meeting by advance letter or E-Mail to the President or Chairperson.  Any Sustaining Member which does not have a Chief Executive Officer shall annually designate its Board Member.  All Board Members and substitutes must have the power to vote and commit their organization.  In all other respects proxy voting is not allowed.

Section 2 - Resignation and Removal.

a.  Resignation.  Any director may resign upon written notice addressed to the Chairperson of the Board or the Secretary at the principal office and such resignation shall be effective as of the date of receipt of that written notice or at whatever future date is specified in the notice. 

b.  Removal.  Any member of the Board may be removed, with or without cause upon the vote of two-thirds of the entire Board membership.  In the event of such removal, the Sustaining Member represented by such former Board Member shall be entitled to designate another Board Member.

c.  Vacancies.  Vacancies in terms of Directors shall be filled by designation by the Sustaining Member which originally designated such Director.  The Director designated to fill such a vacancy shall serve for the duration of the unexpired term.

Section 3 - Executive Director.  The Board shall appoint an Executive Director who shall be the chief executive officer of the Association with the title "President".  The President is accountable for the development and execution of the various plans, programs and budgets adopted by the Board.  He/she may enter into and shall execute all contracts relating to, or in furtherance of the business and other affairs of the Association.  He/she shall be an ex-officio member of the Board without vote, and shall serve as the Treasurer and Secretary to the Board and be responsible for maintaining the Minutes of all meetings of the Board in the permanent files of the Association and shall provide copies of the Minutes to Board Members in attendance or entitled to attend said meetings.

Further, the President shall be the official point of contact and official channel of communication between the Board, Members, and all Association staff members, and, in addition, shall be the official point of contact and channel of communication between the Association and any and all outside persons, agencies, organizations or associations.  He/she shall publish whatever reports, commentaries, resolutions, position papers, or other materials the Board may from time to time dictate and shall assume such other duties or offices as the Board may from time to time delegate or designate.  

Section 4 ‑ Non‑Discrimination.  The Board shall remain committed to its support of all federal, state and local human rights legislation rules and regulations which have been enacted to eliminate discrimination based on race, creed, color, age, sex, religion, national origin, veteran's status, sexual orientation, or, in the case of a qualified individual with a disability (as defined by applicable law), because of the disability and will endeavor to implement such programs and procedures as are sanctioned by law to promote equal opportunity and affirmative action in the employment of qualified staff.  


Section 5 ‑ Management and Powers of the Board.  The Board shall have and shall exercise all powers of then Association under its Articles of Incorporation and the laws of the District of Columbia except as otherwise provided in the Articles of Incorporation or these Bylaws and shall be responsible for the control and management of the affairs and funds of the Association.  Except as otherwise specifically provided herein, the Board shall exercise its powers by majority vote of the quorum in attendance. 


ARTICLE V - OFFICERS

Section 1 ‑ Eligibility.  Members of the Board, as provided in Article IV, Section 1 of these Bylaws, shall be eligible to serve as officers.  The President of the Association, as provided in Article IV, Section 3 shall automatically serve as the Secretary and the Treasurer.

  
Section 2 ‑ Election.  The officers of the Association shall be elected by the Board present at the Annual Meeting and shall serve for one year and until each qualified successor has been elected. The Executive Committee shall serve as the nominating committee and collect nominees submitted by the board members.  The nominees will be placed on a secret election ballot. 
Section 3 ‑ Officers.  The officers of the Association shall be a Chairperson of the Board, a Treasurer, and a Secretary.  The Board may appoint such other officers, such as a Vice-Chairperson, Assistant Treasurers or Assistant Secretaries, as it may deem proper.  Any officer may hold more than one office, except that the same person shall not be Chairperson and Secretary or Chairperson and Vice Chairperson.  The term of office shall be until the next annual meeting of the Board and until their respective successors are elected, but any officer may be removed at any time, with or without cause, by the vote of the Board.  Vacancies among the officers shall be filled by the Board at a duly constituted meeting.  


Section 4 ‑ Duties of Officers.  The officers of the Association shall have such duties as generally pertain to their respective offices, as described below, as well as such powers and duties as from time to time may be delegated to them by the Board of Directors.  

a.  Chairperson of the Board:  The Chairperson of the Board must be a member of the Board of Directors and shall preside at all meetings of the Board unless he/she or the Board designates another person to preside.  The Chairperson of the Board shall report from time to time to the Board on long‑range planning for the Association and its business and shall otherwise assist the Board as called upon from time to time.    The Chairperson shall cause to be called regular and special meetings of the Board in accordance with these Bylaws.  The Chairperson or the President shall sign and make all contracts and agreements in the name of the Association, as well as all notes, drafts or bills of exchange, warrants or other orders, not including checks, for the payment of money.  The Chairperson or the Board may delegate the signing of such contracts to any other officer, but such delegation must be in writing and signed by the Chairperson, or by written Resolution of the Board at a duly constituted meeting.  The Chairperson shall see that the books, reports, statements, and certificates required by the statutes are properly kept, made and filed according to law.  The Chairperson shall perform all the duties incident to the position and office and which are required by law. 

b.  Secretary:  The Secretary shall keep the minutes of the meetings of the Board and of any Convention of the Association in appropriate books.  The Secretary shall give and serve all notices of the Association.  The Secretary shall be custodian of the records and of the seal, and affix the latter when required.  The Secretary shall present to the Board at its meetings all communications to the Board addressed by any officer of the Corporation.  The Secretary shall attend to all correspondence and perform all the duties incident to the office of the Secretary.  So long as the President is also Secretary, the Secretary shall also perform the duties of that office.   

c.  Treasurer:  The Treasurer shall have the care and custody of and be responsible for all the funds and securities of the Association, and deposit all such funds in the name of the Association in such bank or banks, trust company or trust companies or safe deposit vaults as the Board may designate.  Subject to other provisions of these Bylaws, the Treasurer shall make and endorse in the name of the Association all checks, drafts, warrants and orders for the payment of money, and pay out and dispose of same and receipt therefor, under the direction of the Chairperson or the Board of Directors.  The Treasurer shall exhibit at all reasonable times following 30 days written notice his/her books and accounts to any Member of the Board or immediately to the Chairperson of the Board upon application at the office of the Association during business hours.  The Treasurer shall render a statement of the condition of the finances of the Association at each regular meeting of the Board and at such other times as the Board shall require, and a full financial report at the Annual Meeting of the Board.  The Treasurer shall keep at the office of the Association correct books of account of all its business and transactions and such other books of account as the Board may require.  The Treasurer shall do and perform all duties pertaining to the office of Treasurer.  


Section 5 ‑ Bond.  The Treasurer and the Chairperson, if required by the Board, shall give to the Association such security for the faithful discharge of the duties of their offices as the Board may direct.  

Section 6 ‑ Compensation of Officers.  The officers shall receive such salary or compensation as may be determined by vote of a majority of the Board. 


ARTICLE VI - COMMITTEES

Section 1 - Committees.  With the exception of the Executive Committee or other committees whose members include two or more directors, committees that the Board or Executive Committee may create as they deem necessary and from time‑to‑time, shall be advisory to the Board.  With the exception of any committee having two or more Board members, no such committee shall have the authority to act for or in the name of the Association, nor have any voting privileges.

Section 2 - Executive Committee.  The Board may by Resolution establish an Executive Committee consisting of four or more members of the Board, including the Chairperson, the immediate past Chairperson and two other Board Members appointed by the Chairperson, which Committee shall have such powers and duties as may be delegated to it annually and from time to time by the Board.  At each Board meeting, the Executive Committee shall report in writing on its activities since the last Board meeting.

Section 3 - Committee Rules.  The Board may appoint such other special or standing committees as it deems advisable.  No standing or special committee may adopt rules for its own governance inconsistent with these Bylaws or with rules adopted by the Association or the Board.  The Board may establish any number of standing or special committees.

Section 4 - Committee Members.  Unless otherwise determined in the Resolution to establish a committee, and except for the Executive Committee, the Chairperson of the Association shall appoint members to the various committees.

Section 5 - Terms of Appointment.  Each member of a committee shall continue as such for the term of his or her appointment and until his or her successor is appointed, unless the committee shall be terminated or abolished, or unless such member shall cease to qualify as a member thereof.  A vacancy in membership of any committee may be filled by an appointment made in the same manner provided in the case of the original appointment.

ARTICLE VII - MEETINGS

Section 1 - Annual Meeting.  There shall be an Annual Meeting of the Board  which shall be held at a time, date and place selected by the Board, upon not less than four weeks written notice. A draft agenda for the Annual Meeting shall be sent to all Board Members not less than one week prior to the meeting, with a final agenda to be sent not less than 48 hours prior to the meeting.

Section 2 ‑ Regular Meetings.  At the Annual Board Meeting or as soon thereafter as is practicable, the Board shall establish a schedule of Regular Board Meeting dates.  Notice of the time, place and date thereof and a draft agenda for the meeting shall be sent to all Members at least one week in advance, with a final agenda to be sent not less than 48 hours prior to the meeting.  Regular meetings may also be held by telephone conference call.

Section 3 ‑ Special Meetings.  Special meetings may be called by the Chairperson or the Secretary for purposes to be specified in the call.  Special meetings shall be called by the Chairperson or the Secretary to be held within six weeks after receipt of a petition requesting such meeting duly signed by one‑fourth of the Members of the Board.  Notice of all Special Meetings shall be communicated to all Members at least 24 hours in advance.  Such meetings may be held by telephone conference call, in lieu of a face‑to‑face meeting, may be approved by unanimous written consent, or by written (including E‑Mail) ballot.  

Section 4 ‑ Quorum.  In any meeting of the Board a majority of all Board Members shall constitute a quorum for the transaction of any business.  


Section 5 ‑ Voting.  Each Board Member, or the alternate designated pursuant to the procedure described above, in attendance at any meeting of the Board shall be entitled to one vote upon all matters requiring action. 

Section 6 ‑ Rules.  The Board shall establish rules to conduct its meetings.  Unless otherwise provided by a decision of the Board, the rules contained in "Robert's Rules of Order, Revised" shall apply in all cases to which they are applicable and in which they are not inconsistent with the Articles of Incorporation and Bylaws and other rules of the Board.  


Section 7 ‑ Conventions.  The Board may from time to time call a Convention of all members, Sustaining or Basic, at such places, and such times and with such agenda as it establishes. All member organizations may send such designees as they desire to any such Convention.  


ARTICLE VIII - FINANCE

Section 1 ‑ Reports and Budgets.   At each Annual Meeting the Board shall present a statement of financial condition of the Association and shall report on financial operations of the preceding year and financial plans for the succeeding year.  No financial obligations shall be incurred by any Officer or Member except as authorized within an annual budget, or within the annual program of work, or under authority of special interim action approved by the Board, provided that such annual budget shall take into account the Program of Work for the succeeding year.

Section 2 ‑ Dues.  At each Annual Meeting of the Board, the Executive Committee shall also submit a dues structure for the next fiscal year; a majority vote of those Board Members present shall be required for adoption.  The Board may establish fees for additional services rendered to Association Members, if any.  


Section 3 ‑ Depositories.  Funds of the Association shall be deposited in such banks or trust companies as the Board may from time to time decide and subject to withdrawal under the signatures of such persons as the Board may by resolution determine.  


ARTICLE IX ‑ MISCELLANEOUS  

Section 1 ‑ Fiscal Year.  The fiscal year of the Association shall close on November 30.  The Board shall have authority to change the closing date of the Association's fiscal year.  


Section 2 ‑ Seal.  The Association may have a seal of such design as the Board may adopt.  

Section 3 ‑ Books and Records.  The Association shall keep at its principal office records of the proceedings of the Board, Committees and any Convention and appropriate and complete records of its finances.  Any Board Member shall have the right to examine in person, or by agent or attorney, at any reasonable time or times, for any reasonable purpose the books or accounts and the records of the proceedings of the Board. 


ARTICLE X ‑ LIQUIDATION  


Section 1 ‑ Distribution of Assets.  Upon a liquidation of cessation of activities of the Association, the Board shall determine the manner in which the property and assets of the Association are to be distributed in accordance with paragraph three of Article ELEVENTH of the Articles of Incorporation. 


ARTICLE XI ‑ NOTICES 

Section 1 ‑ Method of Notice.  Whenever written notice is required to be given to any person, it may be given to such person either by sending a copy thereof through the mail or by telegram or E‑Mail, charges prepaid, to his/her address supplied by him/her to the Association for the purpose of notice.  If the notice is sent by mail or by telegraph or E‑Mail, it shall be deemed to have been given to the person entitled thereto when deposited in the United States Postal Service or with a telegraph office for transmission to such person or by E‑Mail when sent to such person's previously established E‑Mail address.  Such notice shall specify the place, day, and hour of the meeting and, in the case of a special meeting, the general nature of the business to be transacted.

Section 2 ‑ Waiver of Notice.  Whenever any written or other notice is required by statute or by the Articles of Incorporation or Bylaws of the Association, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.  Except in the case of a special meeting, neither the business to be transacted nor the purpose of the meeting need be specified in the waiver of notice of such meeting.  Attendance of a person at any meeting shall constitute a waiver of notice of such meeting, except where he/she attends a meeting for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.


ARTICLE XII ‑ AMENDMENTS TO BYLAWS  

Section 1 ‑ Amendments.  These Bylaws may be altered, amended, or repealed at any meeting of the Board by a resolution adopted by a two‑thirds majority of Board Members present, provided that any such changes have been set forth in full in the notice of such meeting mailed to Members at least two weeks in advance of the meeting.

ARTICLE XIII ‑ INDEMNIFICATION

   
Section 1 ‑ Indemnification of Board Members, Employees and Agents.  Any person made a party to any action, suit or proceeding, civil, administrative or criminal, by reason of the fact that such person, their testator or intestate, is or was a Board Member, officer, employee or agent of the Association or of any corporation of which such person served at the request of the Association may be indemnified by the Association, upon Resolution of the Board, against the reasonable expenses, including attorneys' fees, actually and necessarily incurred by such person in connection with the defense of such action, suit or proceeding, or in connection with any appeal therein, except in relation to matters as to which it is adjudged in such action, suit or proceeding that such Board Member, officer, employee or agent is liable for negligence or misconduct in the performance of his duties to the Association.  The Board, by Resolution, may also indemnify any such Board Member, officer, employee or agent for any damages awarded in any such action, suit or proceeding if it makes a specific finding that the Board Member, officer, employee or agent believed in good faith that he or she was acting in the matter in the best interests of the Association.  The Board may, but is not required to, purchase insurance to satisfy any indemnification hereunder.


Adopted February 25, 1998

Policy Development Process: NEKIA operates on a two-tiered policy development system.  The first tier, the Policy Action Group, includes primarily non-board staff members of NEKIA member institutions.  The second tier is the NEKIA Board of Directors who are responsible for approving all NEKIA policy positions.

Policy Action Group: The Policy Action Group operates as the grassroots arm of the association.  Individuals in the group (liaisons) are regularly briefed by mail, e-mail, fax, and telephone on government relations and policy developments.  They are responsible for briefing their institutions and staff to the extent those institutions deem appropriate.  The Policy Action Group regularly meets with NEKIA staff to discuss and act upon NEKIA policy positions.  Liaisons are responsible for overseeing and implementing their organization’s government relations activities on behalf of NEKIA.  They are responsible for acting on behalf of their organization in response to NEKIA action notices.

The group discusses changes in public policy and the implications of those changes for NEKIA members. On occasions where the group and NEKIA staff deem appropriate, the Policy Action Group also may propose changes in NEKIA policy to the board.  Liaisons are responsible for obtaining informal feedback on such proposals from board members. The group meets primarily by telephone.

Designating your Policy Action Group Liaison: An institution may appoint the Industry Group Point of Contact or another staff person to act as the Policy Action Group Liaison.  In deciding who will be the Liaison, the member institution should understand and consider the requirements of the Liaisons and the need for time-sensitive meetings and action notices.  Individuals who are not Policy Action Group Liaisons may participate in briefings, but the responsibilities of the Policy Action Group will rest solely with the single designee of the member organization. 

NEKIA Board of Directors: The role of the board is policy approval, modification of policy proposals, and suggestion of new policy areas for consideration.  The board fulfils this role during its regular board meetings, and on rare occasions, during emergency policy teleconferences.  The board’s role is to review proposals put forth by staff and the Policy Action Group and then approve or modify and approve the positions of the organization.  NEKIA staff, and to a lesser extent the Policy Action Group, are responsible for presenting to the board policy proposals.  Depending on the subject matter and the preferences of the board, these proposals could be detailed policy initiatives and legislative language, or they could be general policy ideas for which the board must determine its opinions.  In any event, it would be the responsibility of the board to approve official NEKIA positions on policy matters.

Adopted March 9, 1998

Revised, September, 2002 
Policy:  NEKIA shall make basic membership in NEKIA available to entities that are the members of two industry groups.  Those entities are the eleven members of the math-science consortia group and the fifteen members of the comprehensive assistance centers group.  Membership to each industry group shall be available for $30,000 for the whole industry group, with payment of the amount to be determined by the industry group.  When an industry group joins NEKIA, it shall be allowed to nominate one individual to membership on the board of directors of NEKIA.  That individual may then appointed to the board for the fiscal year by a vote of the board in accordance with Article IV, Section 1 of the NEKIA bylaws.

Policy on Payment of Dues:  Where an industry group requests that NEKIA directly bill each of its members a proportional share of the $30,000 membership dues, NEKIA shall do so.  Where members of the industry group are also sustaining members of the association who have paid a special assessment to the association during the current fiscal year, those sustaining members may off-set their proportional share of the dues against the special assessment.  In cases where the sustaining member, prior to the new industry group joining NEKIA, has paid dues and special assessments, the sustaining member may receive a refund of their special assessment after paying their new industry group dues.

First considered 1999-2000
Adopted, September 2002

1.  Responsibilities of the Board of Directors.  The Board of Directors has the sole responsibility for the governance of the non-profit corporation within the framework of its own Articles of Incorporation.  All corporate powers shall be exercised by or under the authority of the NEKIA Board of Directors, except as otherwise provided in the Articles of Incorporation or in the Bylaws.  The Board shall be responsible for:

(a) Corporate affairs including:

1. Corporation organization and reorganization the under the terms of the initial Articles of Incorporation, including selection of members of the Executive Committee and electing officers;

2. Establishment, maintenance, and revision the Bylaws and administrative policies of NEKIA;

3. Appointment of Board members in accordance with the Bylaws;

4. Evaluation of the operation of the Board of Directors, including the review of management initiatives and corporate performance;

5. Conduct of NEKIA business at regular or special meetings of the Board;

6. Selection, employment, evaluation, and replacement of the NEKIA President; and

7. Informing the public of the roles and functions of NEKIA; and

(b) Business administration including:

1. Approval, review, and updating of NEKIA’s long-term strategic and annual business plans and other programs designated by the Board;

2. Approval of the annual opening budget and periodic review of corporate financial practices and results;

3. Review of all contracts or transactions over $10,000; and

4. Approval of leases of space and other major, long-term financial obligations.

2.  Obligations of Individual Board Members.  In addition to those roles and responsibilities of the Board of Directors as a body, each individual member of the Board, by assuming office, acknowledges and accepts other personal obligations, including:

(a) Loyalty.  Each Board member acknowledges the best interest of the corporation and its members must prevail over any individual interests.

(b) Conflict of Interest.  Where the Board member has a personal interest in a contract or transaction to which NEKIA is to be a party, either directly or indirectly, the Board member should disclose the existence of such interest, describe the nature thereof, and abstain from acting thereon.  Such contracts or transactions shall be either void or voidable because of this relationship or interest.  Personal interest includes that of the member’s relatives, to include spouse, parents, siblings, children, or grandchildren, consanguinal or affinal.

(c) Fairness.  When conflicting interests are present, the Board member must be concerned that fairness be afforded to all parties.

(d) Corporate Opportunity.  When an opportunity to acquire business, property, license, patents, or inventions comes to the Board member as a result of affiliation with NEKIA, that opportunity must first be presented to NEKIA, except where such opportunity arises directly from another NEKIA member.

(e) Confidentiality.  The Board member shall deal in confidence with all matters involving NEKIA until such time as there has been general public disclosure or there is a public record.

(f) Care.  The Board member has a responsibility to act carefully in monitoring and directing the activities of corporate management.  The Board member shall perform the duties as a member of the Board of Directors, including duties as a member of any committee of the Board, in good faith, and in a manner believed to be in the best interest of NEKIA.

(g) Participation.  The Board member has a responsibility to participate actively in the oversight of NEKIA’s activities through meeting attendance, reviewing the adequate of information, reviewing documentation, monitoring delegated activities, and participation on Board committees and task forces.

(h) Reliability.  The Board member is entitled to rely on information, opinions, reports or statements, including financial statements and other financial data, prepared and presented by officers or employees of NEKIA; counsel, public accountants or others with professional or expert competence; or a committee of the Board duly designated in the Articles of Incorporation or the Bylaws in which the director is not a member.  The Board member shall not be considered to be acting in good faith if there is knowledge concerning a matter in question that would cause such reliance to be unwarranted.

(i) Delegation.  The Board member may join with peers in delegation of authority to officers, employees or agents of NEKIA, or to a committee of the Board subject to certain non-delegable functions reserved for the full Board as specified in the Articles of Incorporation or Bylaws of NEKIA.

(j) Nondiscrimination.  Each Board member shall remain committed to support all federal, state and local human rights legislation rules and regulations which have been enacted to eliminate discrimination based on race, creed, color, age, sex, religion, national origin, veteran's status, sexual orientation, or disability status (as defined by applicable law), and will endeavor to implement such programs and procedures as are sanctioned by law to promote equal opportunity and affirmative action in the employment of qualified staff. 


First Adopted September 11, 2000
Revised, September 2002 and June 2005

A.
Composition

The Executive Committee (EC) shall be composed of the NEKIA Officers (the Chairperson and Secretary/Treasurer), the Immediate Past Chairperson of NEKIA, the Chair-Elect, and two at-large members of the Board of Directors.

B.
Primary Responsibilities

1. Act on behalf of the Board of Directors between meetings as appropriate and needed;

2. Provide consultation to the NEKIA President when time constraints preclude a broader involvement;

3. Provide an informal advisory role to the NEKIA President on operational matters as requested;

4. Conduct the NEKIA President’s annual performance review and provide recommendations to the full Board of Directors for consideration and action; and

5. Provide monthly review of NEKIA financial statements on behalf of the Board of Directors.

6. Approve and select NEKIA’s auditor; develop an independent relationship with the auditor; review of the arrangements, scope and plan for the audit; consider comments from the independent auditor including those with respect to weaknesses in internal accounting controls and the consideration given to such comments, or corrective action taken by management; discuss matters of concern relating to NEKIA’s financial statements or other results of the audit; review internal accounting procedures and controls with NEKIA staff; and other relevant additional duties that may be assigned by the Board.
C.
Selection of At-Large Board Members

The two at-large members of the EC shall be appointed by the incoming chair and approved by the board at the annual meeting.  The chair shall have the authority to fill vacancies as they occur between elections.


Adopted September, 2002

Purpose: To establish a working group composed of communications specialists from NEKIA member organizations focusing on coming communications issues, strategies and concerns.

Background: In May of 2002 NEKIA convened an informal meeting of communications specialists from member organizations to participate in professional development activities as well as to share common issues and information. At this meeting, NEKIA staff  and the meeting participants agreed that it would be highly beneficial to continue to share information and ideas on an on-going basis. The plan to do so follows.   

· Purpose: Help build/enhance communications expertise and capacity in member organizations; develop common messages and strategies as appropriate throughout NEKIA network. 

· Composition: NEKIA will invite all members to register at least one of its staff on the Working Group.

· Annual Gathering: The group will meet formally one time per year unless. 

· Steering Committee: A five-person voluntary steering committee will be convened by NEKIA staff to develop an agenda for the annual gathering and for  year long activities. The  agenda could be two-pronged: 

1) Sharing and skill-building communications activities to benefit

participating member organizations. 

2) A communication activity/project to benefit the association. (The annua lmeeting might include a forum for choosing a project that fits the needs of the association, is doable, can garner support (budgetary and otherwise)from participating members, and subsequent development of a work plan.)

· Listserv: Maintain a listserv and occasionally facilitate discussions through it and through NEKIA’s web-based community forum.

· Quarterly conference call: Convene a quarterly conference call for information sharing

· Dissemination: Consider using the network of communicators to disseminate NEKIA-wide position statements and op-eds.

· Future activities: Explore specific doable projects for the second year.  

· Evaluation: Evaluate the effectiveness and cost benefit of the group at the end of each year to determine continuation or modification.


Adopted September, 2002

Purpose: To authorize a sustaining member of NEKIA to have more than one regular participant/representative in Board activities including Board meetings and conference calls while maintaining a one-vote –per-sustaining-member policy.

Background:  In 2000 the Board authorized a sustaining member to have two representatives participate in Board activities. The sustaining member continued to have one vote only on the Board. Other sustaining members may also want to exercise a similar option under special circumstances. This policy provides for a process to allow sustaining members to have a shared representation on the Board.

Shared representation: Two representatives from the same sustaining member organization may participate in all Board activities including Board meetings and conference calls. 

One Vote per organization: The Sustaining member will continue to have one vote in Board decision making matters

One primary spokesperson/voter: One of the representatives is to be designated as the primary spokesperson and voter.  

Process for approval:  The sustaining member submits its request for shared representation to the Executive Committee for its approval for a designated period of time. Upon approval, the Executive Committee will inform the rest of the Board.     

Grandfather clause: The shared representation in effect at the time of the approval of this policy shall continue indefinitely. 


First Adopted February, 1998

Revised, September, 2002 

Background:

With increasing size of the NEKIA board of directors, membership, and functioning subgroups, NEKIA faces the dilemma of how best to distribute information to individuals desiring that information, while eliminating the staff work and cost inherent in redundancy.  To solve this dilemma, the following practices will govern the distribution of information from NEKIA to its members:

Board Books and Notices of Meetings

In general, each sustaining member CEO, or their board designee, shall receive a copy of board materials for each board meeting.  CEOs and designees may share such materials with other staff within their organization as they deem appropriate. Other individuals appointed to the board of directors, such as representatives of groups of basic members, shall receive the same board materials as those received by other members of the board.  Board members are asked not to make sensitive board book materials available to non-board member staff within their organizations.  Notices of meetings will be sent via e-mail to all CEOs and their designees.

Industry Group Materials

Materials generated for or by particular industry groups shall only be available to the member of organizations that are members of the group.  An exception to this provision shall exist for industry group materials on which board approval is sought, such as when an industry group desires that its position become the position of NEKIA.

Task Force Materials

Information for board task forces and other subgroups shall be available to all members of the board, but shall only be distributed to non-task force members when requested by that member.

Public Policy Updates

Written public policy updates shall be mailed, e-mailed, or faxed to designated policy action group members.  If a sustaining or basic member desires to have e-mailed materials delivered to other individuals within their organization, those individuals will be included in any electronic distribution.  Those members desiring distribution by mail or fax shall do so by their own internal distribution channels.  An exception shall exist for limited numbers of individuals for each member where that member is located a substantial physical distance from the policy action group of the materials.  In such cases, NEKIA shall mail and fax the materials to those individuals as well.


Adopted September, 2002 

Purpose: To clarify the “annual” issues that need to be addressed  at the Annual Meeting of the Board and to ensure consistency and continuity in the implementation of these decisions and from year to year.  

Background: As indicated in Article VII, Section 1, each year the Board is required to convene an Annual Meeting. In various other sections of the Bylaws, there are requirements as well as  suggestions regarding the issues that should be addressed during the Annual Meeting. There has been some confusion over which “annual” issues should be addressed and when to address them. To ensure consistency and continuity from year to year, the Board agrees that a standard set of decisions and issues should be addressed at the Annual Meeting as follows:

Issues requiring Board decisions   
· Election of the Chair-elect from nominations presented by the Executive Committee.

· Approval of Board representatives for the industry groups submitted by each industry group. 

· Approval of the Executive Committee at-large members submitted by the in-coming Chair

· Approval of “shared” Board representatives submitted by sustaining members  

· Approval of the annual operating budget, including the dues and fee schedule and staff compensation submitted by the Executive Committee

· Approval of the Annual Work plan submitted by the NEKIA staff

Issues requiring annual Board review and oversight
· Evaluation of annual work plan performance

· Statement of financial performance.

· Executive performance appraisal

· Evaluation of working groups, task forces, etc such as the Communicators Group 


Approved by the Board of Directors, June 20, 2005 
Purpose

The purpose of this statement is to set forth the policy and operational factors governing the investment management of various operating balances of NEKIA herein referred to as the “Portfolio”.

Objective
The primary investment objectives of this Portfolio are to:

· Ensure the safety of investment principal
· Provide for liquidity
· Maximize the yield (i.e., income and growth) of the investments
A secondary objective is to structure maturities so that known cash needs are met on a periodic basis, or as requested by management and/or the Board or as projected through the budget process.

Eligible Investments
Short Term Investments

· Deposits in Federally insured institutions up to the federally insured amount.

· Money Market Funds for temporary investment needs (rated AA or better)

· Certificates of Deposit in Federally insured institutions up to the Federally insured limits

· Purchase or Repurchase agreements (i.e., overnights)

· Commercial Paper (with A-1 ratings)

· US Treasury Bills and US Treasury Notes

Long Term Investments

· Income, growth and income and growth funds may be selected for investment among reputable and actively traded fund families such as Vanguard, T. Rowe Price, Fidelity, Franklin Templeton, etc.  Investment in socially responsible funds, such as the Domini Social Equity Fund, is preferred.  [It should be noted that the funds named are meant only as examples.  The funds that should be considered are those with the highest ratings with average to below-average risk and average to above-average yield.]

Maturity Constraints
Investment maturities may be structured to provide for periodic liquidity needs.  Individual security classes shall be limited as follows:

· A rolling ladder of Commercial paper, Certificates of Deposit and US interests to allow NEKIA to constantly have dollars coming available to meet organizational needs and to allow NEKIA to capture the best interest or returns available in the marketplace.

· Other securities will be limited to investments that may be readily converted to cash.

Implementation
The President has the authority and responsibility for the investments and for insuring that this policy is followed.  As the Treasurer of the Board of Directors of NEKIA, the President will be available for consultation and will ensure that any investments that may be considered a change in this investment policy are formally presented to the Board prior to any such investment being made.

Investments to establish accounts may be made by telephone, computer or in writing.  All investments to non-established accounts must have the written approval of the Board of Directors before implementation.

Guidelines for Implementation

· In developing investment strategies, the President shall take into consideration NEKIA’s cash-flow to ensure that the association has access to liquidity for continued operation over a period of 6 months.

· Net proceeds/surplus funds from a particular year’s operations shall be established in a reserve account.  Establishing a goal for the amount of the reserve account will be part of the yearly budget planning process.

Approved by the Board of Directors, June 20, 2005 
Purpose

NEKIA is committed to high standards of ethical, moral and legal business conduct. In line with this commitment, and NEKIA’s commitment to open communication, this policy aims to provide an avenue for employees to raise concerns and reassurance that they will be protected from reprisals or victimization for whistleblowing. 

This whistleblowing policy is intended to cover protections for you if you raise concerns regarding NEKIA, such as concerns regarding:

· incorrect financial reporting;

· unlawful activity;

· activities that are not in line with NEKIA policy, as described in NEKIA’s employee manual; or

· activities, which otherwise amount to serious improper conduct.

Safeguards

Harassment or Victimization - Harassment or victimization for reporting concerns under this policy will not be tolerated.

Confidentiality - Every effort will be made to treat the complainant’s identity with appropriate regard for confidentiality.

Anonymous Allegations - This policy encourages employees to put their names to allegations because appropriate follow-up questions and investigation may not be possible unless the source of the information is identified. Concerns expressed anonymously will be explored appropriately, but consideration will be given to:

· The seriousness of the issue raised; 

· The credibility of the concern; and 

· The likelihood of confirming the allegation from attributable sources. 

Bad Faith Allegations - Allegations in bad faith may result in disciplinary action.

Procedure:
1. Process for Raising a Concern
Reporting- The whistleblowing procedure is intended to be used for serious and sensitive issues. Such concerns, including those relating to financial reporting, unethical or illegal conduct, may be reported directly to the Chair-Elect of NEKIA. 

Timing - The earlier a concern is expressed, the easier it is to take action.

Evidence - Although the employee is not expected to prove the truth of an allegation, the employee should be able to demonstrate to the person contacted that the report is being made in good faith.

Procedure:
2. How the Report of Concern Will be Handled
The action taken by NEKIA in response to a report of concern under this policy will depend on the nature of the concern. The Executive Committee of the NEKIA Board of Directors shall receive information on each report of concern and follow-up information on actions taken. 

Initial Inquiries - Initial inquiries will be made to determine whether an investigation is appropriate, and the form that it should take. Some concerns may be resolved without the need for investigation.

Further Information -The amount of contact between the complainant and the person or persons investigating the concern will depend on the nature of the issue and the clarity of information provided. Further information may be sought from or provided to the person reporting the concern.


Approved by the Board of Directors, June 20, 2005 
At the Annual Meeting of the Board of Directors each November, the Executive Committee shall also submit a dues structure for the next fiscal year; a majority vote of those Board Members present shall be required for adoption.  

NEKIA shall send dues invoices to the membership on December 1, the beginning of the association’s fiscal year.  Invoice terms will be net 60 days.  NEKIA’s Administrative Manager shall inform the Executive Committee of invoices that remain unpaid after 90 days, and of efforts to collect all unpaid balances.  The Executive Committee, in consultation with the President and Administrative Manager, will determine when an outstanding balance is uncollectible and should be written off.

Alternative Payment Schedules
Under exceptional circumstances, NEKIA’s President will consider requests by the Board Member of an organization to pay the annual dues amount on an alternative schedule (e.g., a quarterly installment plan).  

POLICY: Conflict of Interest

Approved by the Board of Directors, August 15, 2005 
Definition:  A conflict of interest exists whenever there is a proposed financial transaction of NEKIA (e.g., contracts, the purchase of goods and services) in which a director, officer or staff member has any actual or potential involvement, interest or relationship, either directly or indirectly.  A director, officer or staff member shall have an indirect interest in a proposed transaction if:  

1.
the other party to the transaction is related to such director, officer, or staff member;

 2.
the other party is an entity in which the director, officer, or staff member has a material financial interest; or

 3.
the director, officer or staff member is an officer, director, or general partner of such other party.

Conflict of Interest by Director or Officer

Each director or officer of NEKIA has a duty to disclose to the Board of Directors and to any applicable committee of the Board the material facts of any proposed financial transaction of NEKIA in which such director or officer has any actual or potential conflict of interest.  This disclosure must be made prior to any consideration of such proposed transaction by the Board or by any applicable committee of the Board.  The director or officer having the conflict shall not participate in the final deliberation or decision regarding the matter under consideration, and shall if any member of the Board requests, or the person deems it appropriate, retire from the room during the deliberations.  Any proposed transaction in which a director or officer has a conflict of interest must be approved by a majority of the directors of the board or of the applicable committee of the Board entitled to vote other than the interested director(s) at a meeting which a quorum is present, even though the disinterested directors may constitute less than a quorum.  Such interested director(s), if present, may be counted solely for purposes of determining whether a quorum is present.

The minutes of the meeting of the Board of Directors or the committee of the Board shall reflect that the conflict of interest was disclosed and that the interested person did not vote or participate in the final discussions, and, if appropriate, was not present during such discussions and vote.  Where there is a doubt as to whether a conflict of interest exists, the matter shall be resolved by a vote of the Board of Directors or the committee of the Board, excluding the person concerned about whose situation the doubt has arisen.

Conflict of Interest by Staff

Each staff member has a duty to disclose to the President the material facts of any proposed financial transaction of NEKIA in which such person has any actual or potential conflict of interest.  This disclosure must be made prior to any consideration of such proposed financial transaction by NEKIA.  A staff member having an actual or proposed conflict of interest shall not participate in the deliberation or decision by NEKIA regarding the matter under consideration.  However, he or she shall provide NEKIA with any and all relevant information regarding the matter.  The President shall take such additional action as may be required to ensure that the conflict of interest is resolved, and shall maintain a record of the existence and resolution of the conflict.  When there is any doubt as to whether a conflict of interest exists, the matter shall be resolved by the President, as necessary.


Gifts, Favors and Entertainment

NEKIA employees may not give or accept gifts, payments, fees or services or other favors that influence, or appear to influence, the performance of their duties.  In particular, NEKIA employees shall not solicit nor accept any gift from an individual or organization that: (1) has or is seeking to obtain contractual or other business relations with NEKIA; (2) conducts an operation or activity that may be substantially affected by NEKIA activities; or (3) has an interest that may be affected by the performance or nonperformance of the employee’s duties (except one of nominal value with the approval of the President or his designee).

The acceptance of meals and refreshments or entertainment of nominal value on infrequent occasions in the normal course of business is not prohibited.  In addition, the acceptance of unsolicited gifts of nominal value (generally considered to be less than $50 total value) is not prohibited when the gifts are of such nature as to indicate that they are merely tokens of respect or friendship and could not be construed as a bribe, payoff or secret compensation.  Employees who have questions concerning the appropriateness of a gift or other item of value should contact the President, who will then make a decision as to the disposition of the gift.

Fees and Other Payments

Directors’ fees, authors’ royalties, and payments for published articles may be accepted provided these payments do not represent activities that interfere with the staff member’s responsibilities to NEKIA. Honoraria may be accepted only when the preparation and presentation falls on a weekend, a holiday, after normal working hours, if the staff member is on personal or professional development leave, or on leave without pay. No salary, consulting fee, or honorarium may be accepted by a NEKIA staff member for services rendered to outside agencies that would normally be considered a regular service provided by NEKIA.  Where the organization or agency offers to reimburse NEKIA for necessary expenses, employees are encouraged to accept such reimbursement and transmit it to NEKIA.  Where such matters are not clear, employees should seek clarification from the President.


Gifts and Contributions

NEKIA prohibits employees from sending gifts or making contributions on its behalf, and will not reimburse employees for this type of expense.  Any gifts deemed necessary will be made by NEKIA.  Contributions can only be made via a NEKIA check through the normal disbursement channels.  Prior approval must be obtained from the President or her/his designee.
Annual Procedure

A copy of this conflict of interest statement shall be furnished to each director, officer and staff member who is presently serving NEKIA, or who may hereafter become associated with it.  Upon receipt and review of the statement, directors, officers, and staff members are asked to sign the acknowledgement below on an annual basis.  

New directors, officers, and staff members shall be advised of the policy upon undertaking the duties of such office, and will also be asked to sign the acknowledgement on an annual basis.

By signing below, I hereby acknowledge and affirm that I:

(a)
received a copy of the NEKIA Conflicts of Interest Policy (effective ________);

(b)
read and understand such policy; and

(c)
agree to comply with the policy.



(print name)



(signature)



(date of execution)
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